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DEPARTHENT OF ENYIRONMENTAL QUALITY . Co
MARY FALLIN

JLVENL THONPSON 'OKLAHOMA DEPARTIENT OF ENVIRONMENTALQUALITY g

Executive Director

 October 31,2011

Douglas L. Foshee -
El Paso Corporation
1001 Louisiana Street
PO Box 2511
Houston TX 77252-2511

Re: ElPaso Corporatlon s Potentlal Responsxbxhty for- Envuonmental Issues at the Fonner
WIICOX Oil Company, antow Oklahoma ' .

Dear Mr. Foshee

‘The Oklahoma Department of Environmental Quality. (DEQ) is investigating a former oil
refinery, which was known as Wilcox Oil Company (CERCLIS # OK0001010917) located in
Bristow, Oklahoma. The property is being investigated by DEQ under the authority of the
Comprehensive Envuonmental Response, Compensation, and Liability Act of 1980 (CERCLA), as
amended by the Superfund Amendments and Reauthorization Act of 1986 (SARA) pursuant to a
Cooperative Agreement (#V- 96688701) with the U.S. Environmental Protection Agency (EPA).
The purpose of these investigations is to collect sufficient information concerning conditions at
the site to assess the extetit of the threat the 51te posés to human health and the environment. . '

The DEQ has determmed that the site: was owned and operated as a refinery from approxunately-
1915 to 1963. The Wilcox Oil Company opérited a cfude oil refinery at the site from the 1920s
to early 1960s.  Available information indicates that the Wilcox Oil Company merged with
Tenneco Oil Company in 1965 and that El Paso Energy Corporatlon acqulred Tenneco Oil
Company in 1996. L :

" The former Wile ] site_occupies approxmatelv 125 acres and is located in the N/2,
NW/4, Section 29, TOWl’lSth 16 North Range 9 East and in SW/4, SW/4, Section 20, Townsh1p
16 North Range 9 East, Indian Meridian, Cteek County, Oklahoma. ﬁr_gg/vghxme_.oﬁm&b&
waste is present at.the site, especially in the process area and crude oil tank farm, Elevated levels
ofmofg&n&cﬁﬁﬁhave been detected in surface soils and sediments. A church
with a playground and six residences are located on the former refinery. Evidence suggests
numerous children reside in each residence. Many of the homes have private wells on their

property.
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" Mr. Foshee .
_October 31, 2011
Page 2 .

allowed D Q an opportumty to contact the potentially responsible parties (PRPs) to dlscuss options

.avmlable through she-stite! s vquntary clean—up prograrn

ecific information indicating the locatlon and ownershlp of the refinery and the connectlon to
El Paso Corporatlon o

_ Please contact me by December 1, 2011, to schedule a. ineetmg to discuss this matter. You may |
- reach me at (405) 702-5157 or amy. bnttam@deg ok.gov. Further information concerning DEQ’s
cleanup programs can be found on our web51te http: //www deg state.ok. us/lpdnew/mdex htm.

Smcerely, ', :
Amy Brittain -
Environmental Programs Manager
Site Remediation Sect_lon

“Land Protection Division -
Enclosure -

¢. Ray Roberts, DEQ, VCP Section

oy


http://www.dea.state.ok.us/lDdnew/index.htm

Former Wilcox Oil Refinery,
Creek County, Bristow, Oklahoma

1,660 Feet

%  Site Locaiton

I Site Boundary

—— Sand Creek
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* MERGING WITCOX OIL COMPANY :... ..

" IFTO TENNECO OIL COMPANY

=000~

TENNECO OIL COMPARY, & corporation o ganized ond existing

under and by virtue of the Qeneral Corporation laws of the'State of

. ‘Delaware, DOES REREBY CERTIFY:

' FIRST: That it 1s the owner of all the issued and out-

standing stock of 'Hilcox oil (bmpany, 8 Delevare corpoz-ation.

SECOND~ That, i.n acco*d.o.nce with the provisions of Title

8, Section 253 of The Delaware Code, the Board of D:Lrectors o:(‘

'Tenueco 0il Company, at a neeting duly com'ened and held on September

7, 1965, mdopted the following resolutions to merge Wilcox 01l

Company into Tenneco 04l Corpany: . -

"WHEREAS, .. Tenneco; 011 c::mpe.ny owns a1l the
issued and outstanding etock of Wilcox Oil (}cmpany
.. & Delaware corporation; . and

WHEREAS, -1t ~ 1s deemed’ desirable to merge
- Wileox 011 Dompany into Tenneco Oil Company:

NOW, THEREFORE, BE IT

SR

RESOLVED, that Tenneco Oil Company merge : -
into itself, and it does hereby merge into itself,
Wilcox 0il Company end assumes all’ of the liabili-
ties and obligations of said HWilcox 011 Company';
and further
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r HpER k scate of
ownegiehs: o and-45-£i14 end yecord the

the State of pelavare pursuant to Title 8,
£ Toe Delaware gode; end forther

same in
Section 253 ©

RESOIVED, thed the ofgicexs of this Company

ve, and they hereby sre, eut orized to do all atts
and things which may be pecessary OF Proper to
effect said merger ani to transfer title of the
properties of Wilcox 01l Company +o Teaneco Oil

Corpany . "

IN WITNESS WHERECF, said TENNECO OIL COMPAKY has’ caused 1ts

certificate to be

eunto affixed and this

’corporite seal to be her
L. R. SPENCE, its Secretary,

11'.5 President, and

signed by W. E. SCOIT,

tnis Ttn day of September, 1965

TEIWECO OIL COMBANY

By W. ®. Scott
) President

By L. R. Spehce L
T Secretary
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personslly ceme befor

executed said Certifiecat

cate to-be his ac
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NOTARY PUBLIC
o SEAL
County of Harris, Texas

4

BE IT REMENMBERED th
e pe, 8 Notary public in and for the County and

State aforesaid, V. £. SCOTT, Presiden
ecrporation of the State of Delavware,
and vhich executed the foregoing certificate,

_to be sush, end he, the said W. E.
e before me and acknowledged the said Certifi-

t and deed and the act erd deed of
thet the signatures of the said.
said corporation o said f

of the said ‘President end Secretary of 82

corporate seal of said ¢

IN WITRESS, WHEREGF, I have hereunto S

at on this Tth day of geptenber, 1965, '

+ of TENNECO OIL COMPANRY, 2
the cox joretion described in
¥nown to me personally

scort, as such Preqident,_ duly

said corporstion;

Presidént' and of the gecretary of

oregoling Certificate are in the handvritiog -

13 corporation respectively,

the seal. affixed 10 said Certificate is the common Or

orporation.

et my hanrlend seal of

office the day and ‘year eforesaid.

Elizsbeth M. Forsytbe
Zilizebeth M. Toreythe, Notery Puolic in
end for Ba.r;-iia County, -Texas -

My Commission Expires June 1, 1967.
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Our History

. Following the discovery of oil in the Permian Basin |
Profile in the 1920s, Houston attorney, Paul Kayser, bt
determined that El Paso, Texas provided a
. - promising market for more cost-effective natural
Overview . gas. He firmed up supply from several gas wells
' near Jal, New Mexico, convinced El Paso’s
industrial facilities to convert.to natura! gas, and .

~Main

: . El Paso Natural Gas Company was born.

-Our History

-Our Vision In the three-quarters of a century since Its

-Our Values founding, tf Paso has grown froma reglonal naturai gas company to the Iargest natural
as transmission system in North Ame

-Ethics/Code of Conduct 9 ' Y rica.

-LEAD Committee . We invite you to take a few minutes to view an online scrapbook, dedicated to

each and every employee—past and present—whose contributions made our company
what it is today. The first four decades of our history are now available. We will continue
to build upon the scrapbook throughout the year, so check back monthly for updates. And
if you have a special memory, an amusing anecdote, or were part of a key event in the
development of Team El Paso, plea.,e submit your story {0 hlstory@e!paso com. Launch
our scrapbook..

-Volunteerism

- Year Summary
1928Paul Kayser lncorporates ‘the pipeline company in Dclaware as El Paso Natural Gas
Company. -
1929El Paso Natural Gas Company begms construction of its first natural gas plpellne
: 193,.EI Paso.Natural Gas Company expands westward into southern Arizona, southern
New Mexico, and Cananea, Mexico.
1936The New York Stock Exchange . lists El Paso Natural Gas’ common stock.
- El Paso begins construction of its natural gas pipeline to California. The project
1947involves laying more than 700 miles of pipe and building the compressor stations
necessary to keep the gas moving.
El Paso Natural Gas celebrates the openmg of Its downtown El Paso home office
building.
El Paso Natural Gas becomes a wholly owned subsidiary of Burlington Northern,
1983Inc. Burlington Northern subsequently spins off El Paso Natural Gas as part of
Burlington Resources Inc. in 1988.
El Paso Natura! Gas Is spun off by Burlington Resources and announces.an initlal
public offering of its stock.
The company acquires the. energy business of Tenneco Energy, which was founded
In 1940. The acquisition extends El Paso’s interstate pipeline system from coast to
1996coast. El Paso.moves its corporate headquarters to Houston, Texas and changes
its name to Ef Paso Energy Corpoaration to reflect the company ‘s expanding role in
the energy industry.
El Paso merges with Sonat Inc., which founded its pipeline operatlons In. 1929 as
Southern Natural Gas. This merger expands El Paso’s pipeline operations into the

1955

1992
1999

http //www epplpelmepanners com/Proﬁle/hlstory shtm , 10/31/2011
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5ec£ion 253 of the General

o}

PRILCSHK LoL COMPANY®, pursuant t

2
Corperation Lgw of the State of Delaware, 23 recelved and f£iled in ko
ﬁ‘ this oZfica the ninth Gay of September, A.D. 1965, at 10 o'clock

In Testimnny Hhereof, vfmém' cenlir o oy b /

and gffpcialsealal DYoven this tenth ’ day
Septenber | . o . _%

onethousand ninehundred amd. Sixty-five.

Serrecary éf Siare H

o i',:.v!gﬁzfﬂ@;i-s o

'

Ass't Seevatary of St

———— T
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Letters to be submitted in draft (not on letterhead) form to the followin ‘ :

3. | -' Preparer‘s Superwsor Q\"{ﬁ\ ' ’(Z( ' /7/,?/ //

4. . Comphance

s, Attomey/Lega.l N i
6. Clerical ;
.7.°  Signatory
8 |
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1.' Preparér (1 have re-read this letter for content & quality) A’E .  [ % 13(/ 29t (
2, Data Entry (if applicable) | |
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"4, - Preparer's Supemsor iZA‘\ﬁ\-— , ' /K / / / Z ]
s. | ngnature S - o . A’:& IC ’5‘ /Zb”

Letter will be returned to clerical person for copying and mailing. #WW
' ' ' - 15 (o [ S\l

Date letter mailed/Initial: A i
' Certified Mail # ' .
(This control sheet is to be attached to file copy of final letter and placed in f'amhty file.)
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1

southeast United States and initiates the company ‘s.entrance into the exploratnon
and pfoduction business.
The company changes its. name to El Paso Corporation and completes its: merger
with The Coastal Corporation, which was founded In 1955. The merger brings
Colorado Interstate Gas Company .and ANR Pipeline Company to the company’s
 plpeline opérations. The merger also significantly increases the size of the g
2001 company’s exploration and production business.. El Paso Natural Gas moves Its
headquarters to Colorado Springs, Colarado, jaining with Colorado Interstate Gas.
to form El Paso’s Western Pipeline.Group. Tennessee Gas Pipeline and ANR
Plpelme consolidate their operations in Houston to form EV Paso’s.Eastem Plpeline
Group.
* 2003El Paso Corporation hlres Doug Foshee as presldent and chief executive: officer,
- . El Paso's 6,000 employees dedicated themselves to working as one team focused
© 20040n maklng E! Paso Corpdration.a great tumaround story by meeting challenges
and seizing opportunities. !
Every employee from the top down is committed to upholding our-values of . .
200!.’Stewardshlp, Integrity, Safety, Accountability, and Excellence inall we do. We are ] N
‘building upon our legacy of success by returning to ouf roots, and we will prevail -
over the industry-changing events that have aitered the face of the company.

© 2008 E! Paso Pibeflne Pgrtn_ers. All rights reserved. F"rivacy Poll§y'| Legal Notice | Contact Webmaster

http://www;eppipeliné,paftner;.com/P}QﬁleAﬁétory.shtm SR | 10/31/2011
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EPEC OIL COMPANY LIQUIDATING
TRUST. AGREEMENT

This EPEC Oil Company Liquidaling Trust Agreement (the *Trust “A;creem‘cm").
datéc as of March 9, 2001, is among EPEC Qil Company {the “éompany")-. as fnxsmr and El
Pasa Enc‘rgy E.S.7. Company, 2 Delaware corporation, as Trusiee (such person and its
SUCCESSOrs ajﬁpdimc‘d pur_suani hereto, the “Trustee™). |

N " WHEREAS, the Company was dissolved on December 18, 1998 (the "Dissolution

/
Date™) upon the filing of a certificate of dissclurion pursuant Section 275 of the Detaware

r B

e

Generzl Corporetion Law (the “DGCL") with the Secretary of State of the State of Delaware:

WHEREAS, the Company, by action of its board of directors. adopled 3 Plan of

Distribunion. effective as of December. 18, 1998, in furtherance of its obligations under
R

Section 281 of the DGCL, which Plan was amended and restated as of March 9. 2001 (the

“Plan"):

WHEREAS, in aécordance with the Plan. the purpose of the truss established uncer -
this Trust Agreement is to make provision in satisiaction of the requiremems o1 Secnon 281

1 orine DGCL and. in conncction therewith, 10 preserve and aaiunister the nginls 20 sS85 00

1

the Company 2nd the Trust, to provide for the payment and satisfaction of Plan Obligations

{as heren defined), and (o make higuidating dismbutions. if any. 10 the primary beneticiary of ,

the Trust

PAC 6450S%vY £3/09/01 12:4Spm

KMI10000179
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WHEREﬁ;S. mchompany'd,esircs 10 have the Trustee take tirle to and hold in wust.
upon the terms and subject 1o the uscs and purposes hereinafter set forth. al} of the
Co}npany‘s pfopcny_ as of the Trust Effective Date (as hereinafter d,cf'mcd): other u_un_an

_ imcrcc%mpanyrrc,c:iw;'able from New Mid_westem. Inc. in the amount of appmximax:t}-‘SC)?\‘
million (the ‘.'NM'I R_eccivablc").) which has been distributed to the sole sto'ckhold_‘cr of the
Company in accordanc:Awilh the !;lz;n.. ( ‘

NOW, THEREFORE, in cansiderarion of dxc mb_rugl covenanis contained hercin.. as
well as olh‘ex_’ good and valuable cansideration, the ressipt and sut’ﬁcicrm; of which are
nercby'acmoQchgéd. itis hercby‘décla:cd as follov{iﬁ:

| ARTICLET

DEFINITIONS -

All capfmliZed terms uscd ﬁ:rcin and not otherwise defined sﬁ‘all have the mc:ming;
set forth i.n this anicle L . v. ' k
lr.l‘ - “Affiliate™ means, with respect to any I;crson. any o.th'er Person directhh or
| i!‘.(‘;ircc(!y Conmollingor Commlléd t;y or under direct or indirect commaon _Cor\wtrol with such
Person. * | |
12 “Claims Assertion Date” means December 18. 2008.

1.3 **Cade” means the Intemal Rcvénue Code of 1986, as amended.

14 “Company” means EPEC Qil Company. a dissolved Delaware corporauon

1.5 “Conungent or Conditional Contract Claim™ means any claim agams<t the
Company. asserted prior o the expiration of the Claims Assertion Date, farany obi:. ....n

{2

(PAC 5$5959v3 93709701 12:45pm
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uncer the terins of any conract of agreement entered into berween the Company 2nd 2ny
other Person or Persons prior to the Effective Date; which conmraewual obliganon. as of the

Effecuve Date. was contingent upon the occurrence of nonoccurence of furure events or was

otherwise conditianal of unmarured.

F-326

16  “Conwel” means the possession, dircctly or indirectly, of the power 1o Giteer-

or cause the direction of the management or policics of 2 Person, whether through oumnership
of voiing securities, by contract or otherwise:. “Conwolling” and ~Canuolled™ shall have

correlzrive meanings, Withour limiting the generality of the faregoing. s Pérson shall be

deemed to Control any other Person in which it owns, directly er indirectly. 2 majority ofthe '

stock or ather ownership interests.

\

N “Dissolution Date™ shall have the meaning set forth in the fecitals héreof

1.8 “Effective Date™ means March 9,2001.

1.9  “Final Liquideting Disoibution” shall mean the hquidatine dismibuyion. i any.

10 the Primary Beneficiarvy made in accordance with Section 8.2 hereof

110 -Final Judement” ncans (i) 8 judgment. order. or other decree issued by any
siate or Tederal cournt or government agency of competent jurisdiction located in ons of the

!

states. werritories, or possessions of the United Suates or in‘the Disinet of Columbra or by any

foreign coust of competent jurisdiction. which judgment. ogder, or other decree has not been

'

reversed or staved and as 10 which the rime for appeal has expired and as 1o which no appeal

or petinion for review, rehearing. or certiorari is pending or with respect 1o which anv appeal

has be2n finally decided and no further appeal or peution for cenioran can be taken or

-

[¥2)

PAC 3GSCESW3 03/09/01 12:4Spm’
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~ granted (including by reason of the fact that the vime for wking such further appeal of pention

kas expired); or (i) a stipulation or other agreement (including any bindine aroizauen

_award) that has the effect of any such final judgment, order, or other decrec.

1.11  “Future Action Claim” means any clai_m against the Compiny that baseq on
facts known 1o the Compan,v or the Trust on or before December 18, 2001, is likely to anse
or becomne know;n prior to the expiration of the Claims Asserdon Date and that is the %ub}écz
of an gction. suiL, or proceeding 1o whi_ch the Company or the Trust is madc a pany aﬁ'cr the
Effecuve Date but prier to the expiration of the Claims Assenion Date.

1.i2  “Future Feesand Exécnsé“ means al} costs and ?chmcs. including. but not
limited to, reasonable fees and expenses of anofneys. invéstigaiom. experts, and consultants,

'incu.nc,d-by,or on b;h_a}f ot; the Compa.qy or tr'xc Trust on and afier the Effective Date .m
connection with (1) Plan Claims, (2) any claims that the Company or the Trust xna_v:
determine should be asseried by or on behalf of the Cc_)mpz'my' or '.ixé Trust. and () é.'in_; other
acis, activities, or tnm‘sac:ions l_nl;u either the Company or the Trust shall reasenpably
céxerminé a:.c:‘ncccssary or usefu wiﬁm respect ta the winding ‘up'ofzhe, Company's t;u&mess

and affars.

1.13  “Incurred Bur Not Reponed Claim or Loss” or "IBNR " means all costs end”

expenses associared with 2 claim or loss, the damage or injury associated therewath having
1zken place in whole or in part, but which claim or loss has not been reponied 10 the Company

as of the Effective Date.

. )
PAC 44S055v3 02/G9/01 12:4Spm
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. e
1.14  “Insurance Policy”’ means anv wisurance policy or other agreement endes

wﬁxcn the Company or the Trust is é named ms‘urf-:d or 15 otherwise 'cmﬁlcd 10 any éovcragc |
or other benefits ’rclz.uing lo- any potential or actual liability or cxpcnditiuc. ‘
I.15  “NMI Receivable™ shall have th:"mcan.ing's:t forth in the rccital‘s hereof.-

: 1.i-6 “Pending Action Claim™ means any claim against the Company that 1§ the
subject of 2 pending action, suit, or proceeding to 'whi;:h te Cofnpany is 2 pany as of the
Effecuve Dare. |

| 1.17  “Persan” means an individuail, parme‘rs};ip, corporation. Urusi. emate.
association, or any other cnfity.
1.18 "Plz;n"-_ means the Amended zmd_‘Re'smed _Pla;n" of Diswibution of Irh:
Cempany, dated as of March 9, 2001, | -
1.1 "Plan Cla.'ivm" means (1) any Pending Action Claim. (2) any Future Fees and
Expenses; (.3) any Contingent or Conditionat Contract Claim, (4) any Furure Action Claim.
or {3) any other claim against the Company or the Trust that, based on facts known 10 the

Company or the Trust on or before December 18, 2001. is likely 10 anse or become known

prior 1o expiration of the Claims Assertion Date and thai is assenied prior to expirationof the .

Clauﬁs '.;.sscmoh bat:z provided, however, that the tem “Plan Claim™ excludes all claims.
and obligauons paid or otherwise sansfied iﬁ fullbvoron b';:half‘ofthe Comﬁany priof (o 1hs
Effecnve Dare. - |

“1.20 “Plan Obligation” means (a) any Pre-Exisung Obligation. and (b) anv Plan

Claim that (i) has been determuned by the Company or the Trust 1o be properly payabie by the

SAS 445059v3 03/09/03 1Z:4Spm

KMI0000183



Apr-30-2d02 09:03am  From-JONES WALKER - ' . 45045828548 T-600 P.016/121 F-326

Company or the Trust ér {11) has been rédﬁced wa Finai Judgment or.ihat has been s;»:nle,d
pursuant 1o a wrinen senlement agreement berween the claimant or powntiai claimant and the
Compaqy or the Trust, which agrecment fully and finally sentles such Plan Claim (but need
- not setile al] claims peading berween the claimant and the Company or the Truss)and which
agr.:cmcm is bindiﬂg and final as 1o such Plan é!aim aﬁd any Pcrsor} claiming through such
claimant.
i .21 | Pre- Exxsung Obligation™ means an obligation mcun'cd by the Cornpany prwr~
to0 the Effective Darte that has been den:rmxncd hy thc Company prior 1o the Effective Date to
" be properly payable-but that has not been paid in full as of the Effective Date.

1.22  “Primary Bencficiary” shall have the meaning set forth in Sections 4.1 and

123 “Protected Parey” means any Person who was or is a-party or is threatened 16
be made 2 parTy 10 any m_reazéped, pending, or completed acton, suit. or proceeding. whether '
civil, eriminal, adminismative, or investiganive, including any acﬁoh arsuitbvorinthe ng}f\i
of the Trust o procure 8 jdd?nénr in its favor. by 'rcz'.son of the fact that such Persbp is 6r

was tne Trustee, or an efficer or director of the Company arof the Trusiee.

¢

238" “Trust Effective Date” shall have the méning set fo@_in Section 2 3 hereo.r‘.
1.25  “Trust” means the EPEC Oil Compaﬁy Liquidaring Trust esublijshed pursuam
10 this Trust Agreement. | .
1.26 Tn_st Agreement” means this EPEC Oil Company Liquidating Trulst

Agreement.

- PAC 445059v3 C3/09/0) 12:45pnm

KMI0000184
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127 “Trust beopcm'f" shall have the meansng sex forth in Section 2 -hereo!
1.28 "Trusx;:c“ means El Paso Energy E.S.T: Company. a Delaware corporauon.
: dnd ANy SUCCESSOr trustes, serving s rusies pursuant 1o ihé terms and conditions of the ffan
ol and this Trust Agreement. i

1.29  “Termination Dete” shall have the meaning set forth in Section 5.1 of this
Trist Agresmernt | |

130 "Undersking a’x"zdvAgi'é:m“m!:" méans ﬂle undcrtakmg and agreement by a’na
an;o.ng Mid\vcncm Gas 'fra'asmissi'on Coﬁp&ﬁ}', A .Delawarcy corporaton ahd the solc.
stockholder of the Campany ("Midwestern™), EJ Paso Tennessce Pipeline Co., a Delaware
corperation ("EPTP") and the Trust dated as of March 9, 2001, as amended from time to
nme.

ARTICLE I} o

4 DECLARATION QF TRUST

2.1 ; Credtion and Name; Appo immerlu of Trustee,

| (a)  There ishereby created & wust. which shall be known as the EPEC Ol
Company Liquidating Trust, and the Trustee shall transact the affairs of the Trust xr‘.:u'
name. ! |

{by  The Compsny hereby appoints El Paso Energy E—.S.ll'. Compans. =

Delaware corporation, as the Trustee of the Trust under this Agreement. effective ds ol th;
date hereof, 10 have all the rights, powers, and dutics of the T;ruswe as set forth herein i |

the Trustee accepts such appaintment.

FAC 435059v) 03/09/01 12:45pm
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. 22" Pumposes. ' The' pnmary pusposes of the Trust are '(4x) 1o facihte the
lriquxdanion and orderly winding ﬁp of the business and affairs of the Company and n‘ot 10
Eonubnue or engage in the conduct of 2 wade or busin.éss; (ii) in con_hection thcfgWith. 10

. praserve and ad\ministét the right.s and a.s;c?s of the Cnxﬁpany and the Trust. administer Plan
"Claims, and pay or oth§nvise pmvide‘ for Plan Qbligations; and (iii) to-’engagvﬂc only in such

activiies as are necessary, suitable, or convenient to accomplish the faregoing.

2.3, True Assets and Satisfactiog of Plan Obligations. In ‘actordz,mce with the

Plan, on March 9, 2001 (the ~Trust Effective Date™, in ﬁil sarfsfacrion and discba:gc.ofzhc
'Company's obligations with respect to Flan Obligations, the Tﬁm shall succeed by operation

of Delaware law and the Plan to all of the Company’s nght, title, and int:fcm inand o (i)the

¢ .

Undenal ing and Agreement, (ii) afl_of the Compa.ny‘; othte_r'}zsﬁcts as of the Trust Effective

Daie other than the NMI Receivable, including SIUI not himited 10 all insurance policies,

neghis and proceeds rejating thereto, all claims, demands. causes ox"acnon and chooses in,

action, chding without limimbn contriburion cl_‘ax"ms;:crc_sss-claims. subrogauon claims

2na indemety. claims such as but not imited to'etayms advanced in Kern Corenty LaﬁdCo v

: [ ] . . .

Calijornia Union Ins. Co.,Na. 991097 (Cal. Sup Ct. San Francisco Cry.\.and claims arising
~under-zny and, all ‘environmental statutes, rules and regulations. IBNR. and related

contraciual, q'lmsi-é'onwécxual; cxuérconm‘cnml znd common jaw theories of recovery and

sty any éﬂxer assets to whfch ﬂze Company wotiid othcr’wi'sc have been entitled afier rhé

Trust Effecuve Date (the “Trust Property”). The Tru‘stee hersby expressly 2grees to _accﬁpx.

* the Trust Property as of the Trust Effective Date. The Trustee hereby agrees that. effecuve as

“PAZ €450%8vy Q3I/0S5/01 12.55pm
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of thé ‘Tn.xs% Effective Date. the Trustee shall be bound by the terms and ﬁrm 151005 of e
Plan and this Trust Agreement and shall satisfy oul of the assers of the Trust anc ‘m
accordance with the terms of the Plan\ and this Trust Agreement a;l Plan Obliganoné and the
Company lshali have na further financial or other responsibility with respect thereto  The
~ Trust shall have all defenses, crossclaims, cousterclums, claims for ‘conmibuLon’ Oof
indemnification, and rights 1o liens, offsets, and recoupment 1o which the 'Coingdnv »‘voﬁld

otherwise be entded.

-

2.4 . \Declarazioh of Trust. The Tnﬁu hereby declares that it will hold the Trust
PrOperiy in @t upon and subject 10 the conditions set forth herein. It is the intention of the
_ perues hereto Lhax the Trust constinue a liquidaring uusr‘uncier Seerion 301.7701 -4(d) of the
Treasury Regulauons p’romulgaxe:d under the Code.”

- ARTICLE I}

TERM OF TRUST -

5.1 Term. The tero of the Trust shall commence on the Trust Effecuve Date. Thé
term of the Trust shall rerminate upon the later 1o oceur of: (1) that date'on Whic.h 2}l Plan
Ob]:gauqns have been finally deterinined and paid. the Claims Asscnion. Date has p‘al_sscd.
and u;é Final Liquidating Disuibuﬁon. if any. has been made. and (ii)’Januar,\- 30. 2009 (the
lat€r of such daies being the “Terminauon Date”) For all purposes of this Ag’rcex.nenl. the
date on which ail Plan‘Obligalions have been finally dctcrmx‘h.cd and paid shai} be a date

¢etermined s6lély in the discretion of the Trusice hereunder.

228 335285v3 C1 D970 12-4i5pm
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A Y '

ARTICLE IV

!

INTER}ISTS IN THE TRUST
4.1 ‘Initjal Primarv Bepeficiarv. Except as c;u;:rwisc provided in Section 4.2,
EPTP, 1n considcraiion far us ob!.iéadong pursuant to the ﬁndcnakgng_ghd Aggc:ﬁ:m. szall
be the initx:al an Beneficiary anci as such shall have an,;zg;deVidcd imcfesr in the Trust
Propery. This pravision s-ball. n§x affect the'paymcm of nsurance pmcceds 0 oron kr@‘ox‘
the tnsureds under lh'e Company’s igsur;ncc policies, and nothing ﬁ:r:ir; shali consdmute an
assignment of any insurance palicy, right or proceeds therein. To the extent required by law,
benefic:anes of the Trust shall also-include those persons or entities entided 10 receive or
' r:c.em'ng insurance proceeds from all insurance policies hela by the Tn;r or 10 which the
Trust has rights or access, but only 10 the extent of slxch beneﬁciaries_' in.t_crc'St therein.

e

. ) 3.2 Transfers of Interests ip the Trust.

. (=) The interest of the Priinary Beneficiary in the Tmsx- shall nom,tl;c_
wransferable and no uansfers shall be rcglswrefi an the books of the Trust m.ainmincd by ar
for the -ac.c?um of the Trustee cxcqﬁt that the Primary Beneficiary may transfer ali (but not
pani of. ns*ime‘rest in the Trust 10 an Affiliate (which Affiliate shall thereafier. tor st ‘

- purposes of this Trust Agreement, be the Primary Bensficiary). o
| (b) The interest of Prumary Beneficiary in the Trust shall be unCcnnz'uk.;:\-;'
(3] Thc Trustee may eswblish such procedurcs as the Tmsxce'm:_\ —eth

reasonable pursuant to which Primary Beneficiary may notify the Trustee of' any cna:...

PAC 4<ETEIVI 03709701 12:45pm
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{
address of the Primary Beneficiary for recordation in the baaks of the Trust maintined by or
for the account of the Trustee.
ARTICLEV

PAYMENT OBLIGATIONS

5.1 Obligations Pavable by the Trust. The Trust shall be required to pay or make
provision for the payment of only Plan Obligatons, in accordance with the 1erms of the Plan

and this Agreement.

5.2 Pavmentof Oblications. The Trusise shall, out of the assets 6f the Trust. pav
or rake provision for the payment of Plan Obligations as such obligauons become due.

5.3 Source of Pavmenis.

(u) A;ll pavments by or on behalf of the Trust shall be made from (i)
principal or income or both of lizc‘ Trust &s the Trusiee shall de(cﬁninc m 1ts absolute
diserenion, (i) pavments made 10 or on behatf of the Trust ﬁursuzm 10 L‘{;:Undtna};ing and
l.&.-g‘rc:mem‘ a;ad (ili) recoveries from i.nsumncc ﬁolicies and other n'ghlls and ciaims ot the

- Company or the Trust

(B) None of the Trustee, or any ageni or emplovee of the Trust. or anv

s s e e bt 4 s 2 o a7 i =

direcier. officer, employee, or agent of the Company, Midwesiern. EPTP. or the Trustec.

shall be liable for the payment ofanyETr_usi expense. liabiliry, or obligation. and na Person
—

shall look 1o any of the foregoing Persons foripaymen! of any such expense. liability, or

obligation. Except to the extent expressly pfOVided in the Undenaking and -Agrccmcm.
PR

neither-Midwestém nor EPTP shall be liable or responsible for any Trust expense. hability.

Il

TAC Q4E055v3 Q3/09/0% 12 4Spm
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)

of otitgation, and no Person shell look 10 Midwestern ot EPTP fnr the payment of any such

expense, liabslity, or obligation.

5.4. Suiws Invelving t_hevCom‘ pany. On z;_nd.aflct the Trust Effective Date,
the Trust sh';u. as appropriate, defend, prosecute, ﬁzrdéi;;a!:.m or pmem'lsc.m};c 3;[161;1.m
connection with any a:tion;s'uit. or procc;.ding in{'olvmg the Company or the Trust. The
Trustor Tnxstcé mﬁay appear of 1ake action 10 any sUch aCtion, suit, ar proceeding mn the name
of and on behalf of the Company, and formal subsunsnion shall not be rc_quire_d unless
required by applicable law, local rules of practice, o coun order.

| ARTICLE VI

3J
DUTIES: POWERS; TRUST ADMINISTRATION

6.1 . Duties. The Trustee shal be responsible for the administration of the Trust

and the manegement and distnbution of the assets thereof in accordance with the tenns of
tiis Trust Agreement and the Plan.

4.2 Powers.

s

(a) Subject to the linﬁtadons set forth 1n this Trust Agrcemen: and the

Pian. the Trustee shall have tne power to take any and all such actions as in the judement of

" the Trustee are necessary or useful to effecruate e purposes of Lh:"TruS\ or the Plan,

including without limitation cach power expressly granied in subsecuan (b) below 2nd any
- ' - ) N ) o

power reasonahly incidental thereio but the Trust shall not have the power 1o continue the

business of the Company for or on behalf of the Company orfo engage in the ;odo’uct of any

i

"othet trade or business.

;

PAC 4¢SC659v3 03/05/0% 12 &Spm
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(5) Withaut limiting the generality of subsection (a) above, the Trustee

2

/ shall have the power 10:

() receiveand hold the assets of the Trust. dnd invést monies held
from ume 16 time in the Tﬁst;

(i)  edminister and take all actions necessary or usei zﬁ
connection with Plan Clainw and pay or make reascnable provision for the pavment of Plan
Obligations, ali in accordance with the Plan and this Trust Agrcement:

-(iii)‘ prosecute, defend, and otherivise parucipare in..and ﬂe all

. actions necessary or useful in connection with, all actions, suits. and proceedings pendmg-by

or against or otherwise invélving the Company or the Trust on and after the Effecnve Date;

| 3 _(iv)  actin the name of the Company, if necessary, with respect 10
any maners relating 10 the Company for which the Trusy has assuined responsibibiny; ‘

- . (v) sentle anv ci&i’-ms’ or xhreaténcd claims f;xade by or a’g‘a;i'ﬁst the

Trust 0;' the Company; provided that nothing herein shall be deemed 10 himit the Trustee's

. authority {0 senle fewer than il claims pending between any claimant and the Company or

e .

the Trust ) T

{vi)  ‘sue and be sued in the name of the Trust (or in the x'mmc of the’

C‘ompar.xy) and participaie, as a party or otherwise, in any judicial, adminiswanve, ar'mu-auo'n.
. /

or other action. suir, or p_roéeeding affecting the C\ompany or the Trust, including. without

limitation, any proceeding relating 1d the validity, construction. or wnterpretation of the Plan,

this Trust Agreement, any insurance policy, or any common faw right of achion relaung to

PAC 445059v3 03/09/01 12-4Sum
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.in_v asset, right, ¢laim, cause of action. ¢chose lh acuon or obligation o assencd luapiliny of
the Company or the Trusy;

, (vii) | determine whether any claims ar potential ;lgxms belonging 1o
the Company should be asserted by or on behalf of the ‘Co,mpany and whether any acjlon,
s(ut.'or proceeding should be commenced or cqf\tinued by or on behalf of the Company in
conncction therewith; !

(viii) 'wiu; respect 1o any- lawsuits formeﬂy fled against the
Con";p:my, and wuh respect to any action brought against the Cpmp;.n)' of the Trust or as o
-§v'nich the Trust is substituted as a party afier the Effective Dare, act 1n the ;amﬁ manhcr that
the Co.r_np'any has or could have gcted with r_cspcd 10 such lawsuirs (inciuding but not limied
z§ deciding whether or not 1o app&d éﬁyjudg:mcnt, 'c/rder. or other decree) and be entitled (0.
the same defenses and rights to assen claims, counterciaims. cross—clauns, or- claums for
contribution of indénmiﬁqation.'and 10 negotiate sentlements as the Cémpany had or would

.

have had in resolution of such lawsuits; \

(ix) ' exercise all rights and benefits available 10 the Trust with

/

v

respeet 10 any Insurance P.olilcy;
(x) borrow money and 1ssue notes and oz.he;‘ evidences of

indebtedness of the TnJSt (which notes or other evidences ofmdeb:edhcssmzy exonerate the

Trusice from personal liability with respect thereto) as the Trustee deems necessary or

t .
appropnate in connection with the administranon of the Trust,

FAT 448055v3 63/09/01 12:45pm
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(xi) hire such crln;;lo_ve'cs .-a.nd engage such légal. iinarcial.
wnsurance, and accoumihg profcssicnalﬁi mvestment ma::agcxs alternauve dispute resoluuon
panclists. expert witnesses, and such othér cdnsuha’ms;adviéois. and zixgemslé.s the Trustee
c‘cévms' necessary or useful in connéction with the admuniswarion of the Plan and the Trust
(incinding without himitation in conncéxion Mdi‘anyacuon.‘ shit, or procgcdmglimolv;:;g the
Company or the Trust), pay such Pcrs'oﬁs reasonable compensation vfdr‘m’cir s:rvioc's‘._ and
¢ause the TTust ro ‘indc"n-mify such Persons on such terms as the Trustee deems reasanable:

- | (xii) withhold umo't;m.‘: from dismbutons pu'xsuiﬂl hereto, ma p;ay
| suﬁh amounts over 1o the appropiiaie 12xing authorides; .
(xiii) enter into such other amangements with thisd parues as are
deemed by the Trusiee 10 be necessary or ﬁscful in cartying out .lh.t purposes of the Trust;
(xiv} register wansfers of the interest tn the Trust held by e P'hma.'w;r /
Beneficiary, allin "acc‘orda.ncc' with the provisions of Section 4.2 hereof: and
(xv) execute and deliveron behalfoflhé Campany or the Trustany

and zll instruments, agreements, ceruficates, or other docwmnents and papers as the Trusice:

shall in 1ts judgment deem necessary or useful in connection with the adminisuation o1 P1n

Claims. ihe.paym:m or sausfaction ‘of Plan Obliganions, ang the \;'1ndirig up oi
-Company’s business and affairs. . . . - 7. o .

{c) Al! detcminﬁtions made by the Trustee in gonn:ct_ion Wit
excraise of 115 powers hereunder shall be conclusilvc tnless a coun of competent juns. ..

-determines that the Trustee has grosslv.abused ns discreuon.

: . 15
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6.3 Admimsration.
(a) The fiscal vear of the Trust shall énd on Deccfn'ocr 31 of each year,
(b)  Exceptas otherwise provided herein, the corpus of e Trust shall be
“neld by one or more substantial depository insuwuons under custodial agreements, pussuant
, to which a depository institution holds all investments and exec;nc_s éll u—._{dc;s 10 the name of
the Trust and disburses funds as directed in Writing by the Trustee.

' ()  The Trustes shall maintain such books 2nd records of the Trust
including such rﬁé'ri;hly. quarterly, or annual repons as the Trustee sha'll-:umng:. as g.re'
,neccha:y and appmﬁriétc 10 reflect the financial history and curent suws of the Trust.

(;i) Following the expiration of the period set forthin S;:cl,iorx 278 of the
DGCL with respe;.'t 10 the com;'nuing existépce as 2 bodyzcorpomg of the Company
following its dissolutién, the Tru_sreé shall have sl:;ndvmg 10 apply 1o ﬁe Cournt Qf Chancery of
the Stare of Delawarc\pursuam to Section 279 of the DGCL (or any successor provision) for
the ‘appoimmem of a receiver of and for the-Company, and the Tmsteé may ap;.)l)‘ 10 the
Court of Chancery of the Sﬁtc of Delaware for the appo:immcm of a receyver of and far the.
Company ifﬁx: Tﬁmcc determines that the appointment of a Tusiee or recesver is ncccss'a:y
or zppropriate. - | L

6.4 Taxes. In the evens that any w@ax is imposed on theé Trust. the Trusiee shall

charge such 1ax against amoums otherwise distributable to the Primary Beneficiary  The
Trustee s authorized to retain from amounts otherwise disuibutable 10 ‘the Pr:mary

Beneficizry sufficient funds 10 pay or provide for the payment of, and to actually pay. such

16
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tax a5 15 legally owed by the Trust (bur such authorizauon shall not prevent the Trusiee from
cortesung any such wx in the appropriate proceedings, 4d withholding payment of such tay

if permiimed by law, pending the outcomie of such proc'ecdings).‘

6.5  Tax Remuris The Trustee shall prepare or cause ] bie prepared all Federal.
state asid lacal tax returns for the Trust. For Federal income tax purposes. the Trustee shal -

7

report all income of the Trust or cause such income 16 be reporied consistent uﬁh the Trust's
slatus 43 a graptor trust vpu}suant to Section 1.671-4(a) of the Treasurv Regulations
promulgated under the Coide.

‘ARTICLE V11

THE TRUSTEE

7.1 Mumber. There shall be one trustee serving as the Trusiee (or its successor) at

ali-times
7.2 Term of Sepvice.

(8  The Trustec shall serve unril the carlier of the Teamination Date ér the .
appointment of any successar Trustee.

(o) The Trustee may resign a1 any tme by wninien nouce 10 the Primary
Beneficiary and each Person who was serving as a cir;cior of the Company as of the

- Effective Date. Such nouce shall specify a date when such resignation shall 1ake erfect,

\fhic_h date shall not be less than'nuxéw (90) dgys afier the dpu:~s§ch_ notce s given.
piovided, however. that such resignartion shall notbe effective unless and unut 2 succcssor.ls

available 10 assume the duties of Trustee.

T BAC 45505%v3 D1/09/0) 12-45FR
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75 Compensayon and Expenses of Trustee. The Trusiec shall ro: tec

compensated for scrviccs as Trustce.

- 74 Successor Tnmce The Trustee shalt appom! its successor and such successor

Trustee may, in rum, apponm its.suceessor. The appomtmcm of such successor sha!} be made

by specifia re.‘ercnce hereto in a writien instrument that the Trustee shall execute ana delyver
T w th:choscn successor and !he Primary Beneficiary. Intheeventa vacancy o&ws for whuch
 a successor has not betn appomted. then the Primary Bcneﬁmary shall appeint a successor
T'uszc‘ by specific 'cferencc Herewina wrmen instrument that th: anaxy Bcncﬁcnu'v shall

_'cxccuxc and dclivcr 1o the _choscn successor. The original Trustec and any successor ar

-substirure Trustee named herc:n shal] serve without bond. Exeept as otherwise :xpressly

indicated. each successor or substitute Trustee shall have all the powers and immunties

B

herein'given, to the original Tmsrc:.

7.5 Consulaton with and Reliance upon Expens. The Trustze may. but shall not

‘bz required 0. consult with counsel, accountants, investment advisers znd managers,
msurance consultants, stock brokers. appraisers, end other Persons deemed by the Trustes 10
" be qualified 1o assist the Trustee on the maners submined 1o them. . '

76  Limuation upon Liabilitv of Trustee.

(a) *NatActine in Indtvidual Capaciry. In accepung the Trust Propeny in
1rust hereunder, the. Trustee acts solely as wustee hereunder and not in its indivicua: capacity,

and all pérson's having any claim zgainst the Trustee by reason of the . transacuons

PAS $35059v3 03709/01 12:45pm
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contemplated by ttus Agresment shall lock onlyv 1o the Trust Property for paymént or

sausjacuon thereof, L T——

—

(b) Excylpatcry Pmi}i \ons. The Trusiee shall be not liable ta the

thw:su:i'n, EPTP, any other Primary Beneficiary; or any. holder of any claim exce prior s
own gross neghgence or wiliful misconduct. The Trustee shA}l not be lable for any act of
i . v Al .
omission of anv agent, advisor, consultant, ar employee of the TrusL uniess the Trustee acted
wu.n gross negligence or 'Wibllful misconduct in the selection or retennon of such agent
-advisor. consultant, of employee. No provision of this Agreementshall réquirc the Trustee ;o
egpénd or risk its funds or otherwise incur any financial liability inthe ftn'onzxaniig of anyof .
its nghts or powers hereunder, if the Trusiee shall have rcasbnable grounds for believing that
rzpavment of such funds 61 adequate in‘démity agax'nsi suchi risk or liability is not reasonably
'assu'r.ed or provided 10 it. The Trusiee shall not bé responsible for or in rf_specz of the validity

ar sufficiency of this Agreement or for the due execution hereof by the Company

{c) - Protecuon on Dismibutions. The Trusie¢ shall be protected in

continuing to make distributions hereunder until the Trustee shall have acrual knowledge of
the happening of an cvent or any other aceustence hat would cause such distnibutions o be
unlawiul.

7.7  Indemnification of Projected Panties.

(é) The Trustee shall 'mdc’mnifj out of the assets of the Trust any
Protecied Party against expenscs (including attomeys’ fees), judgments. fines. and amounts

paid in senlément or otherwise actualfy or reasonably incurred by such Protected Party in

'

19
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connecton wath any threarened. pending. or completed actiqn, smt. ar procecdine. wﬁcmcr
cwlil. criminal, administrative. of nvesngative (othier than an acuon of suit bv or 1n the nen
of the Co'mpany or the Trusy) if such.'Pmtccmd Pw.adpd in g?)od faithandina manner he
ar she reasonably believed to be in or not opposed io the best interests of the Comp'r._\_ ortne
Trust 2nd. wath rQSpect 10 any enmunal action or p_r'ocjccdixjg. had no reasonable c2use ta

betieve his or her conduct was unlawful. The terminanon of any action. sujt. or procecding

by judgment, order, serlement, convictian, or upon 2 plea of nojo éontendgre or -ﬁs‘
cquivalczﬁ, shal] not, of itself, create a prcsumplim;t that a Protected Parw did not act.m good

fzithand in a ma.n.n‘cr ﬂxgx suc-h Protected Parry reésona_bly believed m‘,bc in or not apposed 1o

the best interests of the Company or the Trust, and, with respect 1o any criminal action or
‘oroceeding, had rezsonable cause te believe that his or her conduct was unléwﬁjl.

(b)  The Trustee shall indemnify out of ‘the assets of the Trust anv

Protecred Party against expenses (including anomeys' fees) actually .:md reasonablv incurred
by such Protected Party in connection with the defense or sentiement of any action or suit by

or i the right of the Company or the Trust to procure a judgment in its favor if such

4 ' \

Protected Party actad in good faith and n 2 manner he or she reasonzbly believed 1o bein of

- not opposed 10 the best inrerests of the Company or the Trust, excepr that no indemnenicanen
shall be made 1n respect 10 any claim. issue, or maner as to which such Protected Parny saaii
have been adjudeed to be lizble for gross negligence or “willful misconduct in ine

performance of s or her duty to the Company or the Trust unless and only 1o the extent that

a ceen of competent junisdiction (including 1he coun in which such action or su- -
/ , :

nl I
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grought) shall derermine upon apph;:alion that, despite the adjudication of habiry butin
vx.cw-of all circumsiances of the'case, such Protected Parry is fairly and rcasox?abl'.“ enuuedio
indemnity for such expenses that such coust shall deemn proper.

(.c) "~ Tothe extent that a Pratected Parry has been Suc;ccssful on ths mcims
or otherwise in'the defénse of any action, suit, or procéeding referved 1o in subparagraphs (a)
and (b) or in the defense of any c'lai'rﬁ. issue, or ﬁ;aucr wherein, such Prolected Pary shail be
indemnified by the Trustee out of the assets of the Trust against expenses (including
atomeys’ fees) actually and reasonably incurred by him or her in connection therewih.

d) Unless ordered by a coun of competent jurisdicton, any
indemnification under subparagraphs (a) and (b) shall be meade by the TrLlsu:e only ubon a
dcxtminaxion.t}mar the indemnification of the Protected Party in question is propér n ulue
cifcumstances bL‘t.’l-ilSc'he or she has met lhe. app!ianle stanidards _of canduct set forth 1in
subpa;:agrap?{s {3)and (b). Such derermination shéll be made by independent legal counsel in
8 WTitten opinion. |

(&) Expenses (inbl_uding attomneys' fzes) rcaso'nébly_ incﬁrrcd bv a
Prowected Party in defending a civil. criminal, admimiswrative, or inv-csﬁgauve atuon. swt. or
‘prc.ceeding may be paid by the Trusiee out of the assets of the Trust in advance of the final
d:s;;osiuon of such action, suit.. or proceeding upon receipt of ah 1md=mkir;‘g by oron pcnalx‘
of the Protected Pan'}' in question to repay such &nouni unless it shaﬂ uliimaicly_ be
determined Lhal-h;: or she is entiticd o be indemnn:fied by the Trust as authorized by this:

S=cuon.
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. . . .
H The indemnification and advancement of expenses provideq by s

Section sha!'lrnm be deemed exclusive of any other nghrs 16 which any Protected Pa.m: may
otherwise be entitled, and shall continue as to 2 Person who has ;:Alzascd to be a Protected _
Party and sﬁa_ll in,ﬁrc 10 the benefit of the heirs, cicguiors. a&mimmrors. and successors of |
such Proiected Party. . _

(g _ Norwithstanding anything hczcin 1o the coptrary, ‘any c}:um' for
indcmﬁiﬁcadon or the advancement of cxpcx;scs bya Mt ar {ormer director or officer c_:f
in: tﬁmpany nursuznt to the ems of the Ccm;;any‘s eertificate of incorporation, the
Co:'np,any's bylaws, any agreement betwecn such dir:uo}‘or officer and the € orﬂpany. or

- Section 145 of the DGCL, which claim anses by reason 6fény wansacton, event, occu.rrcncc,
zcn'on. inection, or decision -6ccurﬁ,ng on or befote the Effective Date or bs reason of ah_v.
e ;hx;éétqii’:d, pending, or compl_eted acticlm.v suit. or prpc;:cdx.ng, whether ci\;il. ¢nminal,
adminisgative, or 'mvcsp"gva_livcb arlsibg by reason of Such' nmx;acu'on event. occurrence,’
action, xr;acuon'.'or dccisio-n.,shall be geated as‘a Conungcm or Colndiiion.al Conwact Claim ,
‘undcrjrhs‘ Pllan and shall bc_-.g'qveme_d by the Company’s ccn;ﬁcate of incarporauon. the
Coampany’s bvlaws, thé agreement between such officer or duécm,r and the Company. and/or
Section 145 of the DGCL. as the case ,rr;ay be. |

(h) Noarwithstanding anything heremn 1o the éontmry. the provisions herein

regzrding inderrlmiﬁc_a:ion shall not supplant. atter, amend or modify any-other
: r : o
indemnufication. defense or hold harmless agrccm,;-m or nbhga{ucn e,xp_rcss:d orimphed by

law or contract including without limuation any and all such obliganons expressed or -

it
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wmphied 1n 1nsumc: policies issued to orcovenng the Company, any ‘ﬁsﬁrcd u.n/dc such

palicies (including "na'mcdvinsurcds;' and “addivonal msweds"), and any beneficiary ofzh;
Trust.  Any such defense or indemnification shall take preccdcnc: over anf indemnity
expressed herein and any payment pursuant 0 tus | prowsmn shall be wedted as an advance
pcndme rece1p( of i murancc proceeds | i tie event xhaz the Company, the Trust or any
beneficiary asserts that any pollcy of insurance available io the Company; the Trust orany
bcncncxary of the Trust is responswe in heu of or in’conjinction wu.h any indemmin-
expressed herein. /

A 7.8 Trustee’s Lien. The Trustee and any other Pfot_cctcd'?my shall,ha\';c"éx pror
lien upon the essets of the Trusglo secure paymeni of any amounts paQabl'e ,‘ro the Trustee
nursuarit fo Section 7.7.

7.9 Other Activities. Nothing in this Trust Agt&mml >ha.ll predluae tﬁc Trust'ec‘
from engaging in any other activitics, business ér otherwise. . - :
ARTICLE VIII

LIQUIDATING DISTRIBUTIONS, FINAL
LIQUIDATING DISTRIBUTION, AND TERMINATION

8.1 The Trustee may (i) conduct a review of all payments made 1o 2nd from the

Company or the Trust on and Qubs:qucnt to the Erfective Date and of s!l antucipated and’
pending cla‘ms againstand obluaauons of the Company or the Trust. mc!udmg Plan Cl*nms

{i1) consider the cxwm 1o which the value of the assets held by the Trust exceeds the amounr
of antictpated payments 10 be made out of the asseté,oﬁhe Trust in connection with Plan

Oblizations; and (iii) consider any ather information the Trustee deems relevant: and. based

~
)
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onsuzh con_szdgrati-ons, the Trusiee may, 1o the Trustes’s sole gi_xscrcxiqr_ disﬁjbuu:. onone or
more c;ccasicns and ;;rior 0 Lhc'un'}c a Final Liquidaune Dis_mb.uuori is made pursuant 1o
Scézion 8.2 hereof, such amount from the assets of the Trustas the Tnmgc. in the Trustee's
soje discrenon, dccmslrc:monablé and appropriate, rawably to the Primary Beneficizry (an
A"Intcn‘m Liquidating Distibution”); provided that the TrﬁStc\: must be Eeasonably saushied -
'thaz the value of the assets remaining in the Trust following each such _disuib_uugh will b:‘

rc_é;sqnably Jikely 1o be sufficient 1o sausfy all remaining Plan Obligations that are known 10

:
- .

the Trustee or that may arise in coﬁnccd‘ou wi‘rh‘Plan Claims Lhax/ax_cllikcl)' 10 aﬁse or
bc;om—le known 1o the Trustee prior 10 the expiration of the Claims Asscﬁion Date.

8.2, lAs.sx.)on' as pmﬁabl; pftu all Plan bbligazjons have been paid and the -
Ciaims Asscrtion Date has passed, the Trustee shall 'di;stribut.c all assets remaining in the
Trusy, if ény, ratably (except as set forth in Sccucm\s.q hereof) 10 the Prunary Beneficiary

"{the "FinaJ-Liquidating Dismibutipn”). '

8.3 The Thm s'nali automatically terminaie onthe Terminauqﬁ Date Pnér o the
Termi'nau;:m Date, the dissolution, termunation, nsolvency, of bankruptcy Sx'any b,cnc.ﬁ‘c;ixr)-
(including any Primary Beneficiary) or any Trustee shall not result in the termination or.’
dissolution of the Trust. | '

8.4 l All amounts rcqu{red 10 be withheld pursuant to the Code ;ar any provision ot'l

any state, loﬁal, or foreigri tax law wub tespect o the IntenmLaquidaung Disibutoas, W

aﬁy. and xh; F.ina! Liquidating Distibunion, if any, shall be u:aa;& as amountis pad or

_distrlbulcd,.as Lhc' case may be, 10 the Pﬁr'nar)- Bcngﬁcm}y with sespect 10 which Su_ch
) ‘ rf !

: .23
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zmounts were withheld pursuarit xd trus Secuon 8.4 forall ﬁukpﬁﬁS ol the i’lan and ihis Trus:
Agreement. The Company or th? .TILI.S.W:, 2s the case may;e. shall be ;umcnzcd';té »ltwmdid'
N \
irom any such disaibadons or PaYTHENts, as the case may be, and iq pay over 10 any federal,
state, and local government of any foreién government, any amounts tequired 10 o€ 50
withiield phrsu:uit 10 the Code or-any prowvisians of any other fcderal, state, local. or‘ forcnén
jaw and shall reduce by the amount thereof the otherwise pro rata diszribution 10 1h‘: anaﬁ-
" Beneficiary wath respect to which such amount was withheld. |
ARTICLE IX

CONCERNING THE TRUSTOR.AND THE PRIMARY QE-NEHCL\BX :

9.1  General [ntenuops. The Trustor and the Primary Beneficiary affirm >Lhei.r
inz'en;ions' that the Trust qualify as a liquidating trusi under the Code, aid, because the Trust
15 not 1o engage in any business aciivitics whatsocvlcr. whe Trustor and the Pnmary -
Bcnez‘:cm;'y dc; not believe that their consents 16 acuvities of the Trust should éver be
ncécssa:y. Inthe c;/cnl any acuon shall require consent of the Trusior and/or any beneficiary’
(_mciucing the. Pﬁmafy Beneficiary), and cxccpt 10 the extent expressiy pl’O\‘lided otherwise in
this .—\g_reemcnr; consent of the Trustor and/ar such beneficiaries shall be aeemed given onis
10 tre-exient thar all of the beneficiaries and/ér Lh= Trusior, as the case may bc... shuli ry

required..

9.2 Limpation on_Liabilitv.' To the extent permined by law, the beneliciztivs

(including the Pnimary Bencficiary) shall be enutled 10 the same tmuaton of per~ 1 -

PAZ 35505Sv3 03/05/01 12:45pm
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hiability extended to- stackholders of privare corporations for profit organized under ths
General Corporation Law of the State of Delaware.
C 'ARTICLEX . ~

GENERAL PROVISIONS

lb,l . Incorporation of Plan. The Plan shali be deemed I;J be incorporated herein by

r'efercn/c'c.as'i{ the erms of the Plan were fully §ct forth herein. Any conflict between the

, t2rms ang copdiribn'; of Lhé Plan and the terms #nd canditions af this "Irusx Ag‘rcemcn.! shall
be resol\;cd by thé enforcement of the terms and conditiolns of the Plan. -

10.2  Amendments. n'us Trust Agreement may be rﬁodiﬁed. suppl;mqnpgd, or

amended atany ume by murusl agreement, in writing, of the Trusiee, the Company. and the

Primary Beneficiary; provided, however, thar following the expiration of the period set fonh

In Section 278 of the DGCL this Trust Agrecment may be medified. supplemented. or
a::ﬁé;-xdcd at'anv time by mutual agreement, i'n- wiiting, of Ulc-Trfusxcc end the Primany
" Beneficiary, and the agreement ér ‘consem of the Company shall nort be required
10.3 Jurisdiction. 'I}{c counts of the Staie of Delaware iincludmg. without
limitation. the Court of Chancery ofﬂ;\c Stae olec]awarc)l shejl havcjunsdicv.;oln x—o hear and
decide 'jcm,v claim ‘or action againsi lﬁc Trustee or the Tmsf based on the admimsuaton of
construction.of the Trust orvlhe Plan, or 1he_ perforinance of the Trustee's riéh;s. cuties. of
‘ obligations undcx; this Trust Agrccmcdt orthe Plan. The Tru:su:c (and each successar Trustee
by acceprance of its appointment as such) urevocably consents to the junsdiclion or the

counts of the State of Delaware 1n any and all actions agasnst the Trust or the Trustee based

A
‘ 26
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.

onine admimsgmion Or'¢ORSTUCUOR OF the Trusv. or the pcn'ox%nanc-:: éfthc Trustée's ngns,
auties, or obli.garilans under this Trust Agreement or the Plan, and the TrusI?: (and e3ch
suc’ccssorleszcc by acceptance of its appointhent as such) irrevocably conscrits'm service
of process by first class United Swtes mail, regisiered or cenified, renun recerpi rfeqacs’tcjd.
postage prepaid;lo the address a1 which the Trustee is 1o receive hotice in accordsnce with

Section 10.6 of this Trust Agreement.

10.4 Severabilitv. Any prgvision of d’us Trust Agrcéxncm that is prohibited ar
vnenforceable in any jurisdiction shall, as 1o such junsdijcuon, be ineﬁ’cczive ta Lhé‘cxlf;‘n( of
such prohibition or unekr.xforccability withowt invalidating the remaining pfovisions h:creéf,
and any such prohibidon or unenforceability m anyjurisdicuen shall not invalidare or render
unenforceable such provisions in agy owher jurisdiciion.

10.5 Headings. The headings of the various Aricles and séctio’ﬁs herein are‘for
convemence ofrkefercxxfe onlv and shall not define or lirmit a:'x_v\of' the terms of provisions
n2reoy

10.6 No;ilccs: Any l.'\OIiCC‘S 10 the Trust or the Trusiee, 10 the Corripeny. or 10 EPTP
snall be address:d as follows, or 10 such other address or addresses as may hereatier be

furmished by any of them by like netice 10 the athers:

FAC S4ECE5v3 02/03/21 12-<5pm
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c/o El Paso Energy E.S.T Company
El Pasq Building
1001 Louisiana Street
Housion, Texas 77002 ‘ )
Ann: Comorate Secretary
_Fax: (713) 420-4099.

EPEC Qil Company
El Paso Building
1001 Louisiana Sueer
. Houstan, Texas 77002
Ann: Corporate Secretary : L N
Fax: (713) 420-4099 :

El Pase Tennessez Pipeline Co.
El Paso Building :
1001 Louisiana Street
Houston, Texas 77002
Ann: Corporate Secretary

~ Fax: (713)420-4099

Any notices to the persons serving as directors of the Company as of the E ffective

Date chall be addressed as follows, or to such other address or addresses as may hereatfter be

“ \ . .
~ furnished by any such director 1o the Trust ar the address designated for the receipt 0 notice

by the Trust in accordance with this Seetion 10.6: -

. clo Ei Paso Corporation
El Paso Building
1001 Louisiana Sireet
Houston, Texas 77002 ‘
Ann: Corporate Secretary . g

28
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-

" Fax: (713)420-3099

Such nonces shzm»bc in wriing and shall be pcrsé;ria:lly delivered or sént by [arsy

(X

class United Stares mail, registered or cerufied, retumn r';ccipt'rcqucswd.. pastage pt‘:paid.'All _
such notices and CQnﬁnurﬂcézions 1o the Trusiec shall be efféctive when deliversd & tne |
designared address. All other nodces and communications shall be effective Qh:n personathy
delivered or when deposited in the mails.

| Anything herein 1o the contary not»ﬁd&sunding. following expiration of the pério:
ser-forth inSecton 278 of Lﬁe DGCL. no notice of any change of address for the rc&l:cip!.lof
notice pursuant 16 this Section 10.6 need be furnished 1o the Company by any of the Trust,

/

the Trustee, or EPTP.

10.7 Counterpans. This Trust Agreerhent may be executed in cau.ﬁxerphn’s. each of
which shall consuruie an original, but all of which together shall constirute but one and the
sarhic instrument.

-10.8  Entire Trust Agzreement. This Trust Agrecruent and the Plan together contun

the entire agreement of the parties relating 10 the subject manter hereof
10.9 Goveming Law. All questions pertzining 10 the validity 2nd consiructién o1
this Trust Agreement of the adminisuation of this Trust shall be determined in accordance

with the laws of the Siate of Delaware; provided. however, that this provision shzlt pot afiest

the law applicable 10 the resolution or discharge of any insurance claim or right or any loss.
claam, demand, cause of action or chese in acijon associated therewith  The provisians o
: . ‘

Secnion 3540 of Title 12 of the Delaware Code shall not app]‘y 1o this Trust. .

-9
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N WImESS ’\Js'HER.EOF, the parties have executed this Trust Agreement the ¢ay

“and r221 first above written,

TRUSTOR: - - .
‘EPEC Oil Company
T . I Namc H Brent Ausun _
' Title: - President , : :

A

| ' : TRUSTEE: .~ - .
- - . E} Paso Energy EST Compan\

By ’L/W%ﬁ

o Name: H. Brent Austin -
‘ ‘Title; Executive Vice President - |

4330363

£AC ~3%l%:vl O./O i/0) 1z:45pm

KM10000208




	SITE MAP - FORMER WILCOX OIL REFINERY
	CERTIFICATE OF OWNERSHIP AND MERGER - WILCOX OIL INTO TENNECO OIL COMPANY
	WEB PAGE PRINT OUT - WILCOX OIL HISTORY
	CERTIFICATE OF OWNERSHIP FROM STATE OF DELAWARE
	LAND PROTECTION DIVISION CONTROL SHEET
	EPEC OIL COMPANY LIQUIDATING TRUST AGREEMENT

